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(JasonPLLC,Craven ofSplendore,Sullivan & Manchester M. Craven
orally),the brief foron and the defendant.

Dalianis, Mbahaba,plaintiff,The Regina individuallyC.J. and as next
daughter, Nahimana,friend of her minor Benita orders of theappeals

(McGuire JJ.).Tucker,Superior Court and The orders dismissed the
defendant,againstdirect claimsplaintiffs Morgan,the Thomas and

judgment her action togranted summary against seeking pierce the
of alimited-liability managed byveil incompany the defendant. We affirm

inreverse and remand.part, part,

BackgroundI.

beginWe by summarizing the relevant facts as inthey appear the record.
The Property Managementdefendant owned Services Propertya/k/a

(LLC)aCompany,Services limited thatliability company anmanaged
apartment where the and her anbuilding plaintiff family rented apartment

June July Properties,from 2005to 2006. Biren Inc. owned the andbuilding
providecontracted with the defendant’s toLLC Inmanagement services.

defendant,to employedaddition the the LLC one other whoperson, served
as its receptionist plaintiffs Benita,and Thebookkeeper. daughter, was

by inpoisoned livinglead while the anapartment, prompting inspection by
New Departmentthe HealthHampshire Services,of and Human which

revealed “lead hazards” inexposure the home.
As a result allegedof the Benitainjury to caused the leadby contami-

nation, the plaintiff filed lawsuits theagainst defendant and Biren Proper-
ties. The moveddefendant to dismiss the action himagainst personally,

that,arguing he supervised property LLC,because the on ofbehalf the he
not becould “held the ofpersonally liable for debts or actions the company.”

plaintiffThe thatresponded she did not seek to hold the defendant liable
merely LLC,hisbecause of official in butposition the hebecause

in“personally the that toparticipated activity injurycaused the [plaintiff
and her daughter].” Ultimately, againstthe claims the defendant individu-
ally dismissed,were but the trial court allowed plaintiffsthe claims against
the LLC to proceed.

againstWith the originalactions his LLC still thepending, defendant
LLC,formed a ofnew which he was also managingthe member. The

name,gavedefendant the new LLC a different but continued to itoperate
from the same address. The new has the telephoneLLC same number as

originalthe originalLLC. The andcompany’s bookkeeper receptionist
on,stayed a member in newbecoming the LLC.

clients,The defendant then sent to the originalletters LLC’s seven
Next,requesting managementto terminate the properties.LLC’s of their
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them toclients and invitedlargestLLC’sfour” of thecalled least“[a]the
sold itscompanyoldthey did. Thewhichcompany,”to the new“come over

that thethe amount$3,500, roughlywhich wasforoffice furniture
result, original LLC’s totalAs a thecompany.in the newinvesteddefendant

cars, inworth totalfurniture and tworemainingits officeconsisted ofassets
$16,500, operations.and it ceasedapproximately

assets, thelack ofLLC’sthings, originaltheamong otherupon,Based
companytheseeking “pierc[e]towrit to add a countamended herplaintiff

The defendantindividually liable.hold the defendantin order toveil”
claim, trial court granted.theon this whichsummary judgmentformoved

from the claimsclaim the LLCagainstthen severed theThe trial court
that trial courtappealon theplaintiff arguesTheProperties.Birenagainst

when itthe defendant andagainsther actionit dismissederred when
claim.veil-piercingon hersummary judgmentgranted

LiabilityDirectII. The Defendant’s

itthat the trial court erred whenargumentbegin plaintiff’swith theWe
defendant, individu-againstthe actions thethe motion to dismissgranted

dismiss, truth ofwe assume theof a motion toreviewing grantIn theally.
alland construe reasonablepleadingsin thealleged plaintiffsthe facts as

v. Dana S.to the Beaneplaintiff.in most favorablelightinferences the
(2010). of theCo., 708, uphold granting711 will theN.H. WeBeane & 160

Id.legala basis for relief.do not constitutepleadedmotion if the facts
statutory construction. Werequiresin this caseResolution of the issues

reof a statute de novo. In Guard-interpretationtrial court’sreview the
(2011).P., 199, construing New162 203 WhenNicholas N.H.ianship of

statutes, legislaturefinal of the intent of thewe are the arbiterHampshire
firstconsidered as a whole. Id. Wein the words of the statuteexpressedas

statute, and, ascribe thepossible,where weof thelanguageexamine the
the oflanguagethe words used. Id. Whenordinary meanings toplain and

Id.face, subject to modification.meaningits its is nota statute is clear on
nor add wordsmight have saidlegislaturewill consider what theWe neither

fit to include. Id.that it did not see
(2005), liabilitythehere, governs304-C:25statute RSAcontrollingThe

and as follows:third-parties providestoof LLC members

debts,chapter,this theprovided byotherwiseExcept as
liability company, whetherof a limitedobligations and liabilities

debts,otherwise,contract, solelyshall be thein tort orarising
noliability company; andof the limitedand liabilitiesobligations

shall beliability companyof aor limitedmanagermember
debt, liability of theorany obligationfor suchobligated personally
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liability solelylimited reason of a orcompany by being member
acting manager liabilityas a of the limited company.

argues provisionThe defendant that this insulates him from Theliability.
plaintiff counters that the defendant infamily groundedowed her duties

and, therefore,common law himnegligence againstthe claims are not
“solely by reason” of his status within beginthe LLC. We with first
principles.

“A an generallymember of LLC is not by,liable for torts committed
or contractual obligations acquired by, Dackman,the v.LLC.” Allen 991

(Md.2010).1216, 1228 When, however,A.2d a member or manager commits
tort,or in theparticipates commission of a whether or not he acts on behalf

LLC,of his he is to persons injuredliable third thereby. See Sturm v.Harb
LLC, (Conn.859, 2010).2Development, A.3d 866 A member remains

personally liable for his own acts because RSA 304-C:25 governs a
liabilitymember’s vicarious for an LLC’s debts or obligations. See Smith

Isaacs, 1989)912,v. 777 S.W.2d 913 (Ky. (discussing Kentucky corporations
statute). The statute has tonothing do with a manager’s personal liability,

forincluding liability his own negligence. See id.

Therefore, LLC member is liable for“[a]n torts he or she personally
commits . .. because he or personallyshe a wrong,committed not ‘solely’
because or Allen,he she is a member of the LLC.” 991A.2d at 1229.The

Court,Connecticut Supreme construing phrasethe “solely by reason of
abeing that,member or manager,” noted “although abeing member or

manager does not impose liability, the statute’s use of the term ‘solely’
opens the door to types liability,other of such as common-law liability.”
Sturm, 2 omitted).A.3d at (quotations868-69 emphasis court,and The
therefore, construed the tostatute mean that a member “must do more
than merely be a inmember order to personallybe liable for an obligation
of the liabilitylimited company.The statute... precludedoes not individual

forliability of amembers limited liability company if that liability is not
simplybased on the member’s affiliation with the atcompany.” Id. 869

omitted).(quotation This distinction has been characterized as “black
letter, Smith,hornbook law.” 777 S.W.2d at 914.

contrast,By member,a manager LLC],or “acting agentas an of [an
protectedis ... personalfrom liability for amaking contract where acting

authoritywithin his to bind the Id. at 913 (discussing corporations).[LLC].”
Thus, contract,“[w]here [an enters into a [manager’s]LLC] the signature

contract,on the with or without a designation as to representativehis
notcapacity, does render him personally liable under the contract.”

(Tex.225, 2006)Redmon v. Griffith, 202 S.W.3d 239 App. (discussing
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theythat aredisclosemanagers whoandLLC memberscorporations).
aretheyfor a breach becauseare not liablean behalfon LLC’scontracting

— Restatementitself is. Seeonly the LLCcontractnot to theparties
Agency (“An(1958) making a contract328, agent, by(SECOND) § at 80OF

principalor disclosedpartiallydisclosedcompetentof aonly on behalf
itsliable forbind, therebynot becomedoesso topowerhe has thewhom

member,manager,aresult, of whethera the issueAsnonperformance.”).
entity’sataken on businessfor actionscan be liableor officershareholder

fromsolelyarisesdutytheframed as whether“sometimesbehalf is
(Ind.171,Co., Estelle, 174798 N.E.2dInc. v.Greg Allen Const.contract.”

2003).

claims.mind, the plaintiffsin we turn toprinciplestheseWith
liability,of her brieftheoriesalleges multiplewritplaintiffstheAlthough

result,afor Asliability negligence.personaldefendant’sonlyaddresses the
claimsotherplaintiffsdismissal of theto the trial court’sany objections

as itcourt’s order insofarwaived, affirm the trialand wehave been
Co., 161 N.H.v. Ins.ArgonautN. Ins. Co.Progressivethem. Seedismissed

(2011).778, 785
following:writ states theplaintiffscount of thenegligenceThe

dutyowed a tomanagerpropertyand theirThe defendants]
condition.... in a habitablepremisesrent themaintain and

apartmentin anwhich contains leadflaking paint,andPeeling
reside, such aconstitutesyearssix old willwhere children under

dutyuninhabitable. Saidapartmentto make thehazard as
of Defendant. Theas lawful tenantsto the Plaintiffs]extends

remedy,toduty investigate,a to plaintiffsalso owedDefendants
andpeelingofdangerswarn Plaintiffs of themake safe and/or

in unit.the rentalflaking paint presentlead

andefendant hadallegeto that thequoted paragraphtheWe construe
remedy, make safe“investigate,in tort toduty soundingindividual and/or

The defendantflaking paint.of leaddangersabout theplaintiffwarn” the
Birenalthoughthatduty.no He contendsthat he had suchargues

LLC, assumedto his he himselfdutiescontractually delegatedProperties
atherefore, liable forand, individuallycannot beduty plaintiffno to the

disagree.breach. We

388, 391(1973),Ross, specializedwe abolished113N.H.SargentIn v.
occupy­immunized individualstheynegligencelandlord becausetests for
conductrules of reasonable“simplefrom theof “landlord”ing positionthe

thatnoteddaily “[t]hein their activities.” Wegovern personswhich other
dangeroushe demisesof a landlord whenliability upon parttheground of



567

to ofhas do with the relation landlord and tenant.property nothing special
misfeasance,ordinary liabilityIt the case of for which runspersonalis

all atthrough Sargent,the relations of individuals to each other.” 113 N.H.
omitted). Therefore,(quotation whether or not one assumestechnically392

“landlord,”manager,” owner,”role of or“property “property “[g]eneralthe
ordinarily uponof tortprinciples impose liability persons injurieslaw for

by their exercise under allcaused failure to reasonable care the circum-
Id. atstances.” 391.

thatSargent thus clarified what could termed “landlord negli­be
is an ofgence” simply principlethe common thatapplication personlaw “[a]

generally negligent exposingis for another to an unreasonable risk of harm
owner,an aforeseeably injury.” Certainly, propertythat results in Id. like

aProperties, upon leasing property dutyBiren assumes not to itsexpose
(“ThereSturm,to an risk of 2tenants unreasonable harm. A.3d at 871Cf.

contract____”question mayis no that a of care arise outduty (quotationof a
omitted)). concede,defendantSimilarly, appearsas the to his LLC assumed

dutya to maintain in athe safe condition when itproperty entered into the
management agreement Contrarywith Biren toProperties. the defen­

argument, however, the property duty solelydant’s owner’s does not arise
virtue of itsby relationshipcontractual to the tenant and neither the LLC’s

dutynor theduty solely propertydefendant’s arises from the management
194, 208-09(Ct.agreement. Honeychuck, Rptr.See Stoiber v. 162 Cal. App.

1980) landlords).(imposing agentstort on ofduty

Rather, in 393-94,as we clear atSargent, dutymade 113 N.H. a tort
exists, independent because,of contractualany obligation, under these
circumstances, a person would a certain degreereasonable exercise of care

Indeed,protectionfor the of a vulnerable tenant. the negligence that
addressed stems from a toSargent anticipatelandlord’s ability and avoid

during purelyrisks the not fromtenancy, the contractual relationship. See
(“[T]he113N.H. atSargent, 394 landlord is able to remedy dangerousbest

(“Commonconditions.”); Burns, (1971)87,111Kline v. N.H. 92 experience
demonstrates that the landlord has a much better ofknowledge the

tenant.”).ofconditions the than thepremises allegationsAs the in this case
demonstrate, a aparty without direct dutycontractual who nonetheless

thepossesses knowledge authority mayand of a belandlord held liable for
negligence. Sargent,his own Under such a cannotperson immunize himself

misfeasance,the “liabilityfrom for which runspersonal through all
other,”of each by abstainingrelations individuals to from a contractual

with torelationship party dutythe whom he owes a of care. 113Sargent,
omitted).at 392 (quotationN.H.
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a reasonableunder whichHere, alleges circumstancesplaintiffthe
than the defendantof caregreater degreeto amay be heldperson

(1) defendant, personally,that: theallegessheSpecifically,exercised.
(2) dangers”;of leadknowledge paintpriorhe “hadmanaged property;the

had(3) peelingfact that the rental...of theknowledgehad “actualand he
thatallegeslead.” She furtherthat containedprobablyflaking paint...and

towhollyand . ..knowledge, fail[ed]this“[i]gnor[ed] priorthe defendant
rental, warn theor at least. . . and make safe theinvestigatefurther

plaintiff!].”
knowl-superiorof the and hismanagement apartmentThe defendant’s
dutyan tort toto establish individualhazardous condition sufficeedge of its

Id. at 391.an risk of harm.”to unreasonable“exposing plaintiff]avoid [the
relief,toentitling plaintifffacts theThus, stateallegationsbecause these

tomotion dismiss.claim survives the defendant’snegligenceher

Limited-Liabilitythe VeilPiercingIII.

for themay be held liablewhether the defendantWe now determine
doctrine. review“veil-piercing”the so-called WeLLC’s debts under

affidavits and other evidencerulings by considering thesummary judgment
Berkshire Bus.non-moving party.to the Firstlightin the most favorable

(2010).176, 179Comm’r, Admin.,N.H. Revenue 161 N.H.Dep’tTrust v. of
fact, i.e., factsissues of materialany genuineIf this review does not reveal

if islitigation, moving partyof the and thethat would affect the outcome
law, affirm. Id. review thea matter of we will Wejudgmententitled to as

Id.of law to the facts de novo.applicationtrial court’s

merits, yetwe have to address whether thealthoughto theTurning
liable for itspersonallyof an LLC can be heldmanagersmembers and

to thetheory applied corporations,we haveveil-piercingdebts under the
corporatethat our veil-­analytical purposeshave assumed forparties

LLCs, Ordinarily,the same.to and we will dopiercing applycases
aowners, are not liable formanagers,like LLC members andcorporate

(2003);722, see149 N.H. 724Group Phillips,debts. Norwood v.company’s
legalseparateowners are consideredcompanyThe and itsRSA 304-C:25.

cases, however,In particular149 at 724.Group,See Norwood N.H.entities.
will be treated asall of its stock and assetsowninga and thosecorporation

instance, assess individualThus, piercewe will the veil andidentical. Id. for
injusticeto ancompany promoteowners have used theliability where the

case,In a we willhere. Id. sucharguedthe as isupon plaintiff,or fraud
itsis of stockholderscorporation independentfiction that thedisregard the

Id.egos.” (quotation“altercorporation’sthe stockholders as theand treat
omitted).
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Here, the that the ofplaintiff argues LLC’s transfer its accounts to a new
company plaintiff broughtafter the her and its toclaims failure insure itself
adequately genuinecreate issues of fact asmaterial to whether the veil

pierced.should be The defendant counters that he had torighta establish
cannot,a new LLC and move his accounts to it that a insureand failure to

itself,in veiljustify piercing. Because we conclude that genuine issues of
surroundingmaterial fact the LLC’s transfer of its toaccounts the new

company summary judgment improper,made we do not address what
impact, if theany, LLC’s failure to insure has theupon veil-piercing
analysis.

Butler, 635, 639-41(1991),In Allen,Terren v. 134N.H v.Drudingand 122
823, (1982),N.H. 827-28 we addressed the circumstances under which a

company’s distribution of after a had brought againstassets claim been it
piercing corporate cases,ofpermitted the veil. In both the individual

defendants were the sole corporations.officers and shareholders of the
Terren, 640;134 N.H. at 122 atDruding, cases,N.H. 824. In both the

formalities,officers disregarded corporatesome complyingwhile with
(defendantsTerren,others. 134N.H. at paid640 never stated consideration

for their shares in the 122corporation); Terren,N.H. InDruding, at 827-28.
641,134 N.H. at we the trialupheld court’s decision to thehold officers

personally for incorporate obligations, 828,liable but 122N.H.Druding, at
we overturned the trial court’s decision to thepierce veil.

The different outcomes fromresulted how the officers handled assets
when a jeopardized corporate solvency. Terren,lawsuit In 641,134 N.H. at

corporation“the continued to distribute assets at aits time when several
claims against 825,had been made it.” In 122Druding, 828,N.H. byat
contrast, period“theduring filingbetween the initial of ...the actions and
the rendering judgments,”of the “corporate assets remained constant.”

case,In this the argues assets,defendant that LLC manythe never had
and that he decided to ceasesimply operations largestand move his clients

— —a name,to new LLC also him amanaged by with different but with
the same and telephoneaddress number. When to justifyasked this

decision,unusual ostensibly arbitraryand business the defendant explained
he “[j]ustthat wanted to start fresh.”

sure,To be the correctly arguesdefendant that had everyhe right
to establish a originalnew LLC and to transfer the LLC’s clients to it.
However, that the defendant made this “fresh start” his companywhen

case,remained a to aparty permit findingthis could thethat limited-­
liability identity was used to anpromote injustice upon Thus,plaintiff.the

uponbased our review of depositionsthe and other in the lightevidence
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conclude that the defendant isto we cannotplaintiff,most favorable the
trial court erredAccordingly,a matter of law. thejudgmententitled to as

summary judgment.in granting

part;in reversed inpart;Affirmed
remanded.and

GALWAY,J., retired, underCONBOY,J., concurred; assignedspecially
490:3,RSA concurred.
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